Debt Issuance AGENDA ITEM NO.: 54
CITY OF AUSTIN AGENDA DATE: Thu 01/27/2005

RECOMMENDATION FOR COUNCIL ACTION PAGE: 1 of 1

SUBJECT: Approve an ordinance authorizing the issuance of City of Austin, Texas, Public Improvement
Refunding Bonds, Series 2003, in an the amount not to exceed $109,525,000, and authonzmg approval of
all necessary related documents.

AMOUNT & SOURCE OF FUNDING: No fiscal impact during fiscal year 2004-2005. $6,214,479
estimated debt service requirement and $600 estimated annual paying agent/registrar fee was included in
the Fiscal Year 2004-2005 Approved Budget of the General Obligation Debt Service Fund.

FISCAL NOTE: There is no unanticipated fiscal impact. A fiscal note is not required.

REQUESTING Financial and DIRECTOR’S
DEPARTMENT: Administrative Services - AUTHORIZATION: Vickie Schubert
Treasury

FOR MORE INFORMATION CONTACT: John Stephens, Chief Financial Officer, 974-2076
PRIOR COUNCIL ACTION: N/A

BOARD AND COMMISSION ACTION: N/A

Due to current favorable conditions in the municipal bond market, the City’s financial advisor, Public
Financial Management, Inc., has advised that a refunding of General Obligation Bonds may be
accomplished at a present value savings exceeding the City’s target guideline of 4.25% of the refunded
bonds. As of January 5, 2005, the transaction produced $5,388,902 in present value savings which is
5.00% of the refunded bonds. The amount of savings is dependent on the terms of the sale and will be
presented to Council on the day of Council action on the proposed sale,

The transaction will be sold through the following underwriting team which was approved by council on
Qctober 9, 2003.

Senior Manager Co-Managers
Lehman Brothers JPMorgan
Morgan Stanley
UUBS PaineWebber Inc.

First Southwest Company (Regional)
Morgan Keegan (Regional)

Apex Pryor Securities (MBE)
Ramirez & Company (MBE)

Siebert Brandford Shank (MBE)

This item has been posted for not later than 2:00 p.m., in order for Council action to occur prior to the
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ORDINANCE NO. 012705-__

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF AUSTIN,
TEXAS AUTHORIZING THE ISSUANCE AND SALE OF CITY OF
AUSTIN, TEXAS, PUBLIC IMPROVEMENT REFUNDING BONDS,
SERIES 2006, IN THE AGGREGATE PRINCIPAL AMOUNT OF
$109,526,000; PRESCRIBINGTH E FORM OF SAID BONDS; PROVIDING
FOR THE SECURITY FOR AND PAYMENT OF SAID BONDS;
AWARDING THE SALE THEREOF; APPROVING THE OFFICIAL
STATEMENT; ENACTING OTHER PROVISIONSRELATINGTO THE
SUBJECT; AND DECLARING AN IMMEDI ATE EFFECTIVE DATE

WHEREAS, the City Council of the City of Austin, Texas (the "City" or the "Issuer") has
found and determined to refund the outstanding obligations described in Schedule T attached to this
ordinance (the "Refunded Obligations") to achieve a debt service savings with respect to Refunded
Obligations; and

WHEREAS, the bonds hercinafter authorized are to be issued and delwered pursuant to the
laws of the Statc of Texss, including specifically Chapter 1207, Texas Government Code, for the
purposcs set forth above; and

WHEREAS, the meetingatwhich this Ordinance is considered is open to the public as required
by law, and the public notice of the time, place and purpose of said meeting was given as recquired by
Chapter 551, Texas Government Code, as amended. Now, Therefore,

BEIT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AUSTIN:

1. BONDS TO BESOLD; SERIES DESI GNATION. That the bond or bonds of the
City to be called "City of Austin, Texas Public Improvement Refu nding B onds, Series 2006 " (the
"Bonds" or the "Series 2005 Bonds™), be ssued under and by virtue of the Cons titution and laws of
the State of Texas and the Charter of said City, in the aggregate principal amount of $109,525,000 for
the purpose of refunding the Refunded Obligations.

2. MATURITY SCHEDULE. That the Series 2005 Bonds shall be dated February 1, 2005,
shall be in the denomination of $5,000 each, or any ntegral multiple thereof, shall be numbered
consecutively from R-1 upward, und shall mature on the maturity date, in cach of the years, and in the
amounts, respect vely, as set forth in the following schedule:



MATURITY DATE: SEPTEMBER 1

YEARS AMOUNTS () YEARS AMOUNTS (§)
2005 3,020,000 2015 13,55 5,000
ok 2016 9,330,000
2011 5,660,000 2017 9,840,000
2012 7,395,000 2018 14,34 5,000
2013 11,90 5,000 2019 15,125,000
201 4 12,530,000 2020 6,820,000

3. REDEMPTION PROVISIONS. (a) That the City reserves the right to redeem the Series
2005 Bonds matuting on or after September 1, 2016, in whole or in part, on September 1,2015, or on
any date thereafter, fot the principal amount the reof plus accrued interest the reon to the date fixed for
redemption. The years of maturity of the Series 2005 Bonds called for redemption atthe option of the
City prior to stated maturity shall be selected by the City. The Series 2005 Bonds or portions thereof
redeemed within a maturity shall be selected by lot or other method by the Paying Agent /Registrar
(hereinafter defined); provided, that during any period in which ownership of the Bonds is determined
only by a book entry ata securities deposi tory for the Series 2005 Bonds, if fewer than all of the Series
2005 Bonds of the same maturity and bearing the same interest rate are to be redeemed, the particular
Series 2005 Bonds of such maturity and bearing such interest rate shall be selected in accordance with
the arrangements between the City and the securides depository.

(by Series 2005 Bonds are not subject to mandatory sinking fund redemption prior to their
scheduled matrities.

(©) At least 30 days prior to the date fixed for any such redemption the City shall cause a
written notice of such redemption to be deposited in the United States Mail, first-dass postage prepaid,
addressed to each such registered owner at his address shown on the Registraion Books (heteinafter
defined) of the Paying Agent /Registrar. By the date fixed for any such redemption, duc provision shall
be made with the Paying Agent/Registrar for the payment of the required redemption price for the
Series 2005 Bonds or the portions thereof which are to be so redeemed, plus accrued interest thereon
to the date fixed for redemption. If such notice of redemption is given, and if due provision for such
payment is made, all as provided above, the Series 2005 Bonds or the portions thercofwhichare to be
so redeemed, thereby automa tically shall be redeemed prior to their scheduled matunities, and shall not
bear interest after the date fixed for their redemption, and shall not be regarded as being outstanding
except for the right of the registered owner to receive the redemption price plus accrued interest to the
date fixed for redempdon from the Paying Agent/Registrar out of the finds provided for such
payment. The Paying Agent /Registrar shall record in the Registration Books all such redemptions of
principal of the Series 2005 Bonds or any portion thereof. If a portion of any Series 2005 Bond shall
be redecemed asubstmuite Series 2005 Bond or Serics 2005 Bonds having the same maturity date, bearing
intcrest at the same rate, inany denominaticn or denominations in any integral multiple ot $5,000, at
the written request of the registered owner, and in an aggregate principal amount equal o the
unredeemed portion thereof, will be issued to the registered owner upon the surrender thereof for
cancellation, at the expense of the City,all as provided in this Ordinance. Inaddition to the foregoing,
the City shall cause the Paying Agent/Registrar to give notice of any such redemption in the manner
set forth in Scction 5(h) hereof. The failure to cause such notice to be given, however, or any defect
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therein, shall not affect the validity or effectiveness of such redemption.

4. INTEREST. That the Series 2005 Bonds scheduled to matwrte during the years,
tespectively, set forth below shall bear interest at the following rates per annum:

maturities 2005, %% matutities 2015, %

il maturities 2016, %
maturides 2011, %% maturities 2017, Yo
maturities 2012, %% maturities 2018, Ya
maturities 2013, % maturities 2019, %%
maturities 2014, % maturities 2020, %

Said interest shall be payable to the registered owner of any such Series 2005 Bond in the manner
provided and on the dates stated in the FORM OF BOND.

5. ADDITION AL CHARACTERISTICSOF THE BONDS. (2) Thatth e City s hall keep
or cause to be kept at the designated corporate trust office in (the "Designated
Payment/ Trans fer Office") of (the "Paying Agent/Registrar”),
or such other bank, trust company, financial institution, or otheragency named in accordance with the
provisions of (g) below, books or records of the registration and ransfer of the Scries 2005 Bonds (the
"Registration Books"), and the City hereby appoints the Paying Agent/Registrar as its registrar and
transter agent to keep such books or records and make such transters and regjstrat ons under such
reasonable reguladons as the City and Paying Agent/Regstrar may prescribe; and the Paying
Agent /Registrar shall make such transfers and registrations as herein provided. It shall be the duty of
the Paying Agent/Registrar to obtain from the registered owner and record in the Registration Books
the address of such registered owner of each bond to which payments with respect to the Series 2005
Bonds shall be mailed, as herein provided. The City or its designee shall have the right to inspect the
Registradon Books during regular business hours of the Paying Agent/Registrar, but otherwise the
Paying Agent/Registrat shall kecp the Registrati on Books confidential and, unless otherwise required
by law, shallnot permit their inspection by any other entity. Registration of each Series 2005 Bond may
be transferred in the Registration Books only upon presentation and surrender of such bond to the
Paying Agent/Registrar for transfer of registration and cancellation, together with proper written
instruments of assignment, in form and with guarantee of signatures satisfactory to the Paying
Agent/Registrar, evidencing the assignment of such bond, or any portion thereof in any integral
multiple of $5,000, to the assignee or assignees thereof, and the right of such assignee or assignees to
have such bond or any such portion thereof registered in the name of such assignee or assignees.
Upon the assignment and transfer of any Series 2005 Bond or any portion the reof, a new substtute
bond or bonds shall be issued in exchange therefor in the manner herein provided.

(b) The entity in whose name any Series 2005 Bond shall be registered in the Registration
Books atany time shall be treated as the absolute owner thereof for dl purposes of this Ordinance,
whether or not such bond shall be overdue, and the City and the Paying Agent/Registrar shall not be
aftected by any notice to the contrary; and payment of, or on account of, the principal of, premium,
ifany, and interest on any such bond shall be made only to such registered owner. All such payments
shall be valid and effectual to satisty and discharge the liahility upon such bond to the extent of the sum
or sums so paid.



(c) 'the City hereby further appoints the Paying Agent /Registrar to act as the paying agent for
paying the principal of and interest on the Series 2005 Bonds, and to actas its agent to exchange or
replace Series 2005 Bonds, all as provided in this Ordinance. The Paying Agent/Registrar shall keep
proper records of all payments made by the City and the Paying Agent/Registrar with respect to the
Series 2005 Bonds, and of all exchanges thereof, and all replacements thereof, as provided in this Ordi-
nance.

(d) Each Series 2005 Bond may be exchanged for fully registered bonds in the manner set forth
herein. Each bond issued and delivered pursuant to this Ordinance, to the extent of the unredeemed
principal amount thereof, may, upon surrender thereof at the Designatcd Payment/ Trans fer Office of
the Paying Agent/Registrar, together with a written request th erefor duly cxecuted by the registered
owner or the assignee or assignees thercot, or its or their duly authorized attorneys or representatives,
with guarantee of signaturcs sati sfactory to the Paying Agent/Registrar, at the option of the registered
owner or such assignee or assignees, as appropriate, be exchanged for fully registered bonds, without
interest coupons, in the form prescribed in the FORM OF BOND, in the denomination of $5,000, or
any integral multiple thereof (subject to the requirement hereinafter stated that each substitute bond
shall have a single stated maturity date), as requested in writing by such registered owner or such
assignee or assignees, in an aggregate principal amount equal to the unredeemed principal amount of
any Series 2005 Bond or Series 2005 Bonds so surrendered, and payable to the appropriate registered
owner, assignee, or assignees, as the case may be. If a portion of any Series 2005 Bond shall be
redeemed prior to its scheduled maturity as prov ided herein, a substitute bond or bonds having the
same maturity date, bearing interestat the same rate, in the denomination or denominations of any
integral multiple of 35,000 at the request of the registered owner, and in an aggregate principal amount
equal to the unredeemed portion thereof, will be issued to the registe red ownerupon surrender thereof
for cancellation. If any Series 2005 Bond or portion the reof is assigned and transferred, each bond
issued in exchange therctor shall have the same principal maturity date and bear interestat the same
rate as the bond for which it is being exchanged. Each substtute bond shall bear a letter and /or
number to distinguish itfrom each other bond. The Paying Agent/Registrar shall exchange or replace
Series 200 5 Bonds as provided herein, and each fully registered bond or bonds delivered in exchange
for or replacement of any Series 2005 Bond or portion thereof as permitted or required by any provi-
sion of this Ordinance shall consti tute one of the Series 2005 Bonds for all purposes of this Ordinance,
and may again be exchanged or replaced. It is specifically provided, however, that any Series 2005
Bond delivered in exchange for or replacement of another Series 2005 Bond prior to the first scheduled
interest payment date on the Series 2005 Bonds (as stated on the face thereof) shall be dated the same
date as such Series 2005 Bond, but each substitutc bond so delivered on or after such first scheduled
interest payment date shall be dated as of the interest payment date preceding the date on which such
substitute bond is delivered, unless such substitute bond is delivered on an interest payment date, in
which case it shall be dated as of such date of delivery; providel, howarer, that if at the time of delivery
of any substitute bond the intereston the bond for which it is being exchanged has notbeen paid, then
such substitute bo nd shall be dated as of the date to which such interest has been paid in full. Oneach
substitute bond issued in exchange for or replacement of any Series 2005 Bond or Series 2005 Bonds
issued under this Ordinance there shall be printed thereon a Paying Agent/Registrar's Authentication
Certificate, in the form hereinafter set forth in the FORM OF BOND (the "Authentication
Certificate"). Anauthorized representative of the Paying Agent /Registrar shall, before the delivery of
any such substitute bond, date such substitute bond in the manner set forth above, and manually sign
and datc the Authentication Certificate, and no such substi tute bond shall be deemed to be issued or
outstandinguniess the Authenticatdon Certificate is so executed. The Paying Agent/Registrar promptly
shall cancel all Series 2005 Bonds surrendered for exchange or replacement. No additional ordinances,

-+



orders, or resolutions need be passed or adopted by the City Council or any other body or person so
as to accomplish the foregoing exchange or replacement of any Series 2005 Bond or portion hereof,
and the Paying Agent/Registrar shall prov ide for the printing, executi on, and delivery of the substitute
bondsin the manner prescribed herein. Pursuantto Chapter 1206, Texas Government Code, the duty
of exchange or replacement of any Series 2005 Bond as aforesaid is hereby imposed upon the Paying
Agent/R egistrar, and, upon th e cxecuti on of the Authentication Certificate, the exchanged or replaced
bond shall be valid, incontestable, and enforceable in the same manner and with the same effectas the
Series 2005 Bonds which originally were delivered pursuant to this Ordinance, approved by the
Attorney General, and registered by the Comptrol ler of Public Accounts. Neither the City nor the
Paying Agent/Registrar shall be required to transfer or exchange any Serics 2005 Bond so selected for
redempton, in whole or in parg, within 45 calendar days of the date fixed for redemption; provided,
however, such limitation of transter shall not be applicable to an exchange by the registercd owner of
the uncalled principal of a Serics 2005 Bond.

(c) AllSeries 2005 Bond sissued in exchange or replaccment of any other Serics 2003 Bond or
portion thereof, (i) shall be issued in fully registered form, with out interest coupons, with the principal
ofand interest on such Series 2005 Bonds to be payable only to the registered owners thereof, (if) may
be redeemed prior to their scheduled maturities, (iii) may be transferred and assigned, (iv) may be ex-
changed for other Series 2005 Bonds, (v) shall have the characteristcs, (vi) shall be signed and scaled,
and (vii) the principal of and interest on the Series 2005 Bonds shall be payable, all as provided, and in
the manner required ot indicated, in the FORM OF BOND.

(© The Cityshall pay the Paying Agent/Registrar's reasonable and customary fees and charges
for making transters of Series 2005 Bonds, but the registered vwner of any Series 2005 Bond requesting
such trans fer shall pay any tax es or other governmental charges required to De paid with respect
thereto. The regjstered owner of any Series 2005 Bond requesting any exchange shall pay the Paying
Agent/Registrar's reasonable and standard or customary fees and charges for exchanging any such bond
or portion thereo £, together with any taxes or governmental charges required to be paid with respect
thereto, allas 2 condition precedent to the exercise of such privilege o f exchange, except, however, that
in the case of the exchange of an assigned and transferred bond or bonds or any portion or portions
thereof in any integral multiple of $5,000,and in the case of the exchange of the unredeemed portion
of a Senes 2005 Bond which has been redeemed in part prior to maturity, us provided in this
Ordinance, such fees and charges will be paid by the City. In addition, the City hereby covenants with
the registered owners of the Scrics 2005 Bonds that it will (i) pay the reasonable and standard or
customary fees and charges of the Paying Agent /Registrar for its services with respect to the payment
of the principal of and interest on the Series 2005 Bonds, when due, and (ii) pay the fees and charges
of the Paying Agent/Registrar for services with respect to the transfer or registration of Series 2005
Bonds solely to the extent above provided, and with respect to the exchange of Series 2005 Bonds
solely to the extent above provided.

{@) The City covenants with the registcred owners of the Serics 2005 Bonds that at all umes
while the Series 2005 Bonds are cutstanding the City will provide a competent and legally qualified
bank, trust company, or other entity duly qualified and legally authorized to act as and perform the
services of Paying Agent/Registrar for the Series 2005 Bond s under this Ordinance, and that the Paying
Agent/Registrar will be one entity. The City reserves the right to, and may, at its option, change the
Paying Agent/Registrar upon not less than 60 days written notice to the Paying Agent /Registrar. In
the cvent that the entity at any time acting as Paying Agent/Registrar (or its successor by merger,
acquisition, or other method) should resign or otherwise cease to act as such, the City covenants that
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prompdy it will appoint a competent and legally qualified national or statc banking insttution which
shall be a corporation organized and doing business under the kws of the United States of America or
of any state, authori zed under such laws to exercise trust powers, subject to supervision or examinat on
by federal or state authority, and whose qualifications substantially are similar to the previous Paying
Agent/Registrar to act as Paying Agent/Registrar under this Ordinance. Upon any change in the
Paying Agent/Registrar, the previous Paying Agent/Registrar promptly shall transfer and deliver the
Registration Book s (ot a copy thereof), along with all other pertinent books and records relatingto the
Series 2005 Bonds, to the new Paying Agent/Registrar designated and appointed by the City. Upon
any change in the Paying Agent/Registrar, the City promptly will causc awritten notice thereof to be

sent by the new Paying Agent/R egistrar to each registered owner of the Series 2005 Bonds, by United
States Mail, first-class postage prepaid, which notice also shall give the address of the new Paying
Agent/Registrar. Byaccepting the posmon and petformingas such, each Paying Agent/Registrar shall
be decmed to have agreed to the provisions of this Ordinance, and a certified copy of this Ordinance
shall be delivered to each Paying Agent/Regjstrar.

6. FOR M OF BON DS. That the form of all Series 2005 Bonds, including the form of the
Comptroller's Registraon Certificate to accompany the Serics 2005 Bonds on the initial delivery
thereof, the form of the Authentcation Certificate, and the Form of Assignment to be printed oneach
of the Series 2005 Bonds, shall be, respectively, substantially in the form set forthin Exhibit A to this
Ordinance, with such appropriatc varations, omissions, or insertions as are permitted or required by
this Ordinance.

7. LEVY OF TAX; INTEREST AND SINKING FUND. (2 Thata specid fund or
account, to be designated the "City of Austin, Texas Series 2006 Pub lic |mprovement R e fundi ng
Bonds Interest and Sinking Fund" (the "Inte rest and Sinking Fund") is hereby created and shall be
established and maintained at an ofticial depository of the City. The Interest and Sinking Fund shall
be kept separate and apart from all other funds and accounts of the City, and shall be used only for
paying the interest on and principal of the Series 2005 Bonds. All ad valorem taxes levied and collected
for and on account of the Series 2005 Bonds shall be deposited, as collected, to the credit of the
Interest and Sinking Fund. During each year while any Series 2005 Bond is cutstan ding and unpaid,
the City Council of the City shall compute and ascertain the rate and amount of ad valorem tax, based
on the latest approved tax rolls of the City, with full allowances being madé for tax delinquencies and
costs of tax collections, which will be sufficient to raise and produce the money required to pay the
interest on the Series 2005 Bonds as such interest comes due, and to provide asinking fund to pay the
principal of the Serics 2005 Bonds as such principal matures, but never less than 2% of the outstanding
principal amount of the Serics 2005 Bonds as a sinking fund each year. Said rate and amount of ad
valotem tax is hereby ordered to be levied and is hereby lcvied against all taxable property in the City
for each year while any Series 2005 Bond is outstanding and unpaid, and said ad valorem tax shall be
assessed and collected each such year and deposited to the creditof the Interestand Sinking Fund.
Said ad valorem taxes necessary to pay the interest on and principal of the Series 2005 Bonds, as such
interest comes due, and such principal matures, are hereby pledged for such purpose, within the limit
prescribed by law. There shall be appropriated from the General Fund of the City for deposit into the
Interest and Sinking Fund moneys as may be necessary to pay the principal and interest payments on
the Series 2005 Bonds scheduled to occur on or before September 1, 2005, Money in the Interest and
Sinking Fund, at th e option of the City, may be invested in such securities or obligad ons as permitted
under applicable law and the City's investment policy. Any securities or obligations in which mo ney
1550 invested shall be kept and held in rust for the benefitof the owners of the Series 2005 Bonds and
shall besold and the proceeds of sale shall be dmely applied to the making of all payments required to
be made from the Inte rest and Sinking Fund. Interest and income derived from the investment of
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money in the Interest and Sinking Fund shall be credited thereto.

{b) Chapter 1208, Texas Government Code, applies to the issuance of the Series 2005 Bonds
and the pledge of ad valorem taxes made under Scction 7(a) of this Ordinance, and such pedge is
therefore valid, effective, and perfected. If Texas lawis amended at any ime while the Series 2005
Bonds are outstanding and unpaid such that th e pledge of ad valorem taxes made by the City under
Section 7(a) of this Ordinance is to be subject to the filing requirements of Chapter 9, Texas Business
& Commerce Code, then in order to preserve to the registered owners of the Series 2005 Bonds the
perfection of the security interest in said pledge, the City agrees to take such measures as it determines
are reasonable and necessary under Texas law to comply with the applicable provisions of Chapter 9,
Texas Business & Commetce Code and enable a filing to perfect the sccurity interest in said pledge to
oceut.

8. DAMAGED,LOST,STOLEN OR DESTROYED BONDS. () That in the event any
outstanding Seres 2005 Bond is damaged, mutilared, lost, stolen, or destroyed, the Paying
Agent/Regstrar shall cause to be printed, executed, and delivered, a new bond of the same principal
amount, maturity, and interest rate, as the damaged, mutlated, lost, stolen, or destroyed Series 2005
Bond, in replacement for such Secries 2005 Bond in the manner hereinafter provided.

(b) Applicaton for replacement of damaged, mutilated, lost, stolen, or destroyed Series 2005
Bonds shall be made to the Paying Agent/Registrar. In every case of loss, theft, or destruction of a
Series 2005 Bond, the applicant for a replacement bond shall furnish to the City and to the Paying
Agent/Registrar such security or indemnity as may be required by them to save each of them harmless
from any loss or damage with respect thereto. Also, in every casc of loss, theft, or destuction of a
Series 2005 Bond, the applicant shall furnish to the City and to the Paying Agent/Registrar evidence
to the i satisfaction of the loss, theft, or destruction of such Series 2005 Bond, as the case may be. In
every case of damage or mutilation of a Series 2005 Bond, the applicant shall surrender to the Paying
Agent /Registrar for cancelladon the Series 2005 Bond so damaged or mutilated.

(¢) Notwithstanding the foregoing pro visions of this Section, in the event any such Series 2005
Bond shall have matured, and no default has occurred which is then continuing in the payment of the
principal of, redemption premium, ifany, or interest on the Series 2005 Bond, the City may authorize
the payment of the same (without surrender thereo fexceptin the case of adamaged or mutilated Scries
2005 Bond) instcad of issuing a replacement Series 2005 Bond, provided security or indemnity is
fumished as above provided in this Secton.

(d) Priorto the issuance of any rep]a.u:ment bond, the Paying Agent/ Registrarsha]l charge the
owner of such Series 2005 Bond with all legal, pnntmg, and other expenses in connection the rewith.
Every replacement bond issued pursuant to the prov isions of this Scction by virtue of the fact thatany
Series 2003 Bond is lost, stolen, or destroyed shall constitute a contractual obligation of the City
whether or not the lost, stolen, or destroyed Series 2005 Bond shall be found at any time, or be
enforceable by anyone, and shall be entitled to all the benefits of this Ordinance equally and
proportionately with any and all other Series 2005 Bonds duly issued under this Ordinance.

() In accordance with Chapter 1206, Texas Government Code, this Secton of this Ordinance

shall constitute authority for the issuance of any such replacement bond witho ut necessity of further
action by the governing body of the City orany other body or person, and the duty of the replacement.
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of such bonds is hereby authorized and imposed upon the Paying Agent/Registrar, subject to the
conditions imposed by this Section 8 of this Ordinance, and the Paying Agent/Registrar shall
. authenticate and deliver such bonds in the form and manner and with the effect, as provided in Section
5(d) of this Ordinance for Serics 2005 Bonds issued in exchange for other Series 2005 Bonds.

9. SUBMISSION OF PROCEEDINGS TOATTORN EY GENERAL. 'lhat the Mayor
orthe designee thereof is herehy authorized to have control of the Series 2003 Bonds and all necessary
records and proceedings pertaining to the Series 2005 Bonds pending their delivery and their
investigation, examination and approval by the Attorney General of the State of Texas, and their
registration by the Comptrol ler of Public Accounts of the State of Texas. Upon registration of the
Series 2005 Bonds, said Comptr oller of Public Accounts (or a deputy designated in wrniting to act for
said Comproller) shallmanually sign the Comptroller's Registrat on Certificate accompanying the Series
2005 Bonds, and the scal of said Comptroller shall be impressed, or placed in facsimile, on each such
cernficate. After registration by said Comptroller, delivery of the Bonds shall be made to the
representative for the underwriters named in Section 16 below under and subject to the general
supervision and dircction of the Mayor, against receipt by the City of adll amounts due to the City under
the terms of sale.

10. SALE OF BONDS; EXECUTION OF PURCHASE AGREEMENT. (a) That the
sale of the Series 2005 Bond s to Lehman Brothers, as representative for the underwriters named in the
Bond Purchasc Agreement (the "Underwnters") between the City and the underwriters named therein
(the "Purchase Agreement"), at the purchase price described in the Purchase Agreement, is hereby
authorized, ratified and confirmed. One Series 2005 Bond in the principal amount maturing on each
maturity date as set forth in Section 2 hereof shall be delivered to the Underwriters, and the
Underwriters shall have the right to exchange such certificates as provided in Scction 5 hereof without
cost.

(b) That the Purchase Agreement setting forth the terms of the sale of the Sedes 2005 Bonds
to the Undenwriters, in substantially the formatta ched to this Ordinance, is hereby accepted, approved
and authorized to be delivered in executed form to the Underwriters. The Mayor orthe City Manager
and the City Cletk are hereby authorized, for and on behalf of the City, to execute the Purchase
Agrcement to effect the sale of the Series 2005 Bonds.

(c) That the "Official Statement" prepared in connection with the sale of the Bonds, in
substantially the form arrached to this Ordinance, is hereby accepted, approved and authorized to be
delivered in executed form to the Underwriters. The "Preliminary Official Statement" prepared in
connection with the sale of the Series 2005 Bonds is hereby deemed final for purposes of the Rule (as
defined in Section 13 of this Ordinance) and the use of the Preliminary Official Statement in
connection with the sale of the Series 2005 Bonds is hereby ratified.

11. FEDERAL TAXCOVEN AN TS. That the Issuct covenants to take any action to assure,
or refrain from any action which would adversely affect, the treatment of the Series 2005 Bonds as
obligations described in section 103 of the Internal Revenue Code of 1986 (the "Code"), the interest
onw hich is not includable in the "grossincome" of the holder for purposes of federal income taxation.

In furtherance thereof, the Issuer covenants as follows:



(a) to take any action to assure that no more than 10 percent of the proceeds of
the Series 2005 Bonds or the projects fimanced therewith (less amounts deposited to a rserve
fund, ifany) are used for any "private business use," as defined in section 141 (b)(6) o fthe Code
or, if more than 10 percent of the proceeds are so used, that amounts, whether ot notr eceived
by the Issuer, with respect to such private business us¢, do not, under the terms of this
Ordinance or any underlying arrangement, directly or indirectly, secure or provide for the
payment of more than 10 percent of the debt service on the Series 2005 Bonds, in contra-
vention of section 141(b)(2) of the Code;

(b to take any action to assure that in the event that the "private business use”
described in subsection (a) hereof exceeds 5 percent of the proceeds of the Sedes 2005 Bonds
or the projects financed the rewith (| ess amounts depositedinto areserve fund, if any) then the
amount in cxcess of 5 percent is used for a "private business use" which is "rchted” and not
"disproportonate,” within the meaning of section 141(b)(3) of the Code, to the governmental
use;

(c) to take any action to assure that no amount which is greater than the lesser of
$5,000,000, or 5 percentof the proceeds of the Series 2005 Bonds (less amounts deposited into
arescrve fund,ifany) is directly or indirectly used to finance loans to persons, otherthanstate
or local governmenul units, in contravention of section 141(c) of the Code;

(d) to refrain from taking any action which would otherwise result in the Series
2003 Bonds being treated as "private activity bonds" within the meaning of section 141(b) of
the Code;

(c) to refrain from taking any action that would result in the Series 2005 Bonds
being "federally guaranteed” within the meaning of section 149(b) of the Code;

() to refrain from using any portion of the proceeds of the Series 2005 Bonds,
directly or indirectly, to acquire or to replace funds which were used, direcdy or indirectly, to
acquire invest ment property (as defined in section 148 (5)(2) of the Code) which produces a
muaterially higher yield over the term of the Series 2005 Bonds, othe r than investment prope rty
acquired with --

(1) proceeds of the Bonds invest ed for a reasonable temporary period until
such proceeds arc needed for the purpose for which the bonds arc issued,

@) amounts invested 1n a bona fide debt service fund, within the meaning
of section 1.148-1(b) of the Treasury Regulatons, and

(3) amounts deposited in any reasonably tequired reserve or replacement
fund to the extent such amounts do not exceed 10 percent of the proceeds of the
Series 2005 Bonds;

(&) to othe rwise restrict the use of the proceeds of the Series 2005 Bonds or
amounts treated as proceeds of the Series 2005 Bonds, as may be necessary, so that the Series
2005 Bonds d o not othe rwise contravene the requirements of section 148 of the Code (relating
to arbitrage) and, to the extent applicable, section 149(d) of the Code (relating o advance
refundings); and

9.



(h) to pay to the United States of America at least once during each five-year period
(beginning on the date of delivery of the Senes 2005 Bonds) an amount tha tis at least equal to
90 percent of the "Excess Earnings”, within the meaning of section 148(f) of the Code and to
pay to the United States of America, not later than 60 days after the Scries 2005 Bonds have
been paid in full, 100 percent of the amount then required to be paid as a result of Excess
Earnings under secuon 148(f) of the Code.

For purposes of the foregoing clasces (a) and (b) above, the Issuer understands that the term
"proceeds"” includes "disposition proceeds” as defined in the Treasury Regulations and, in the case of
a refunding bond, transferred proceeds (if any) and proceeds of the refunded bonds expended prior
to the date of the issuance of the Bonds. It 1s the understainding of the Issuer that the covenants
contained herein are intended to assure compliance with the Code and any reguladons or rulings
promulgated by the U.S. Depattment of the Treasury pursuant thereto. In the event that regulations
ot rulings are hereafter promulgated which modify or expand provisions of the Code, as applicable to
the Bonds, the Issuerwill not be required to comply with any covenant contained herein to the extent
that such failure to comply, in the opinion of nationally-recognized bond counsel, will not adversely
affect the exemption from federal income taxation of interest on the Bonds under section 103 of the
Code. In the event that regulations or rulings are hereafter promulgated which impose additional
requirements which are applicable to the Bonds, the Issucr agrees to comply with the additional
requirements to the ext ent necessary, in the opinion of nationally-recognized bond counsel, to preserve
the exemption from federal income taxation of interest on the Bonds under section 103 of the Code.
In furtherance of the foregoing, the Mayor, the City Manager, any Assistant City Manager, and the
Director of Financial Services may execute any certificates or other reports required by the Code and
to make such elections, on behalf of the City, which may be permitted by the Code as are consistent
with the purpose for the issuance of the Bonds.

In order to facilitate compliance with the above dause (h), a "Rebatc Fund" is hereby
established by the City for the sole benefit of the United States of America, and such Rebate Fund shall
not be subject to the clam of any other person, including without limitation the registered owners of
the Bonds. The Rehate Fund is established for the additional purpose of compliance with section 148
of the Code.

12. DISPOSI TION OF BOND -FINANCED PROPERTY. That the City covenants that
the property constituting an improvement to the City will not be sold or otherwisc disposed in a
transaction resulting in the receipt by the City of cash or other compensation, unless the City obtains
an opinion of matonally-recognized bond counsel substantially o the effect that such sale or other
disposition will not adversely affect the tax-exempt status of the Bonds. For purposes of this Section,
the portion of the property comprising personal property and disposed of in the ordinary course of
business shall not be weated 4s a transaction resuling in the receipt of cash or other compensaton.
For purposes of this Section, the City shall not be obligated to comply with thi s covenant if i obta ins
an opinton of nationally-recognized bond counsel to the effect that such failure to comply will not
adversely affect the excludability tor federal income tax purposes from gross income of the interest.

13. CONTINUING ONGOING DISCLOSURE. (a) Ddinitins 'That as used in this

Section, the following terms have the meanings ascribed to such terms below:

"MSRB" means the Municipal Securities Rulemaking Board.
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"NRMSIR" means each person whom the SEC or its staff has determined to be a
nationally recognized municipal securities information repository within the meaning of the Rule from
time to tme.

"Rulé' means SEC Rule 15¢2-12, as amended from time to time.
"SEC" means the United States Securities and Exchange Commussion.

"SID" means any person designated by the State of Texas or an authorized department,
officer, or agency thereof as, and determined by the SEC or its staff to be, a state information
depository within the meaning of the Rule from time to time.

by Annual Reparts (i) The City shall provide annually to cach NRMSIR and any SID, within
sixmonths after the end of each fiscalycar endingin or after 2004, financial information and operating
data with respect to the City of the general type included in the final Official Srarement authorized by
Secton 10 of this Ordinance, being the information described in Exhibit B hereto. Any financial
statements so to be provided shall be (1) prepared in accordance with the accounting principles
described in Exhibit B hereto, or such other accounting principles as the City may be required to
employ from time to ime pursuant to state biw or regulation, and (2) audited, if the City commissions
an audit of such staternents and the audit is completed within the period during which they must be
provided. If the audit of such financial statements 1s not complete within such period, then the City
shall provide unaudited financial statements by the required time, and shall provide audited financial
statements tor the applicable fiscal year to each NRMSIR and any SID, when and if the audit report
on such statement s becomes available.

(1) If the City changes its fiscal year, it will notify each NRMSIR and any SID of the change
(and of the date of the new fiscal year end) prior to the next date by which the City otherwise would
be required to provide financialinformation and operating data pursuant to this Section. The financial
information and operating data to be provided pursuant to this Section may be set forth in fullin one
or mote documents or may be included by specific reference to any document (including an official
statement or other offering document, if it is available from the MSRB) that theretofore has been
provided to each NRMSIR and any SID or filed with the SEC,

(c) Mategial Evert Naties. The City shall notify any SID and either cach NRMSIR or the MSRB,
in a timely manner, of any of the following events with respect to the Series 2005 Bonds, if such event
is material within the meaning of the federal secunties laws:

Principal and interest payment delinquencies;

Non-payment related defaults;

Unscheduled draws on debt service reserves reflecting financial difficultcs;
Unscheduled draws on credit enhancements reflecting financial difficultes;
Substitudon of credit or liquidity providers, or their failure to perform;
Adverse tax opinions or events affecting the tax-exempt status of the Seres
2005 Bonds;

Moditications to rights of holders of the Series 2005 Bonds;

Series 2005 Bond calks;

Defeasances; :

0. Release, substitution, or sale of property securing re payment of the Series 2005

A

=0 0
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Bonds; and
11. Rating changes.

The City shall notify any SID and either each NRMSIR or the MSRB, in 2 ti mely manner, of any faflure
by the City to provide fimancial informadon or op erating data in accordance with subsection (b) of this
Section by the time required by such subsection.

dy Limitations Disdaimes, and Amaidmens () The Ciy shall be obligated to observe and
pertorm the covenants specified in this Section for so long as,butonly for solong as, the City remains
an "obligated person” with respect to the Series 2005 Bonds within the meaning of the Rule, except
that the City in any event will give notice of any deposit made in accordance with this Ordinance or
applicable law that causes any Series 2005 Bonds no longer to be outstanding;

(i) The provisions of this Section are for the sole benefit of the holders and beneficial owners
of the Serics 2005 Bonds, and nothing in this Section, express or implied, shall give any benefit or any
legal or equitable right, remedy, or claim hereunder to any other person. The City undertakes to
provide only the financial information, operating data, fimancial statements, and notices which it has
expressly agreed to provide pursuant to this Section and does not hereby undertake to provide any
other informaton that may be relevant or material to a complete presentation of the City's financial
results, condition, or prospects or to u pdate any information prov ided in accordance with thisSection
or othcrwise, cxcept as expressly provided herein. The City does not make any representaton or
warranty concerning such information or its usefulness to a decision to invest in or sell Series 2003
Bonds atany tuture date.

@iify GNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLETO TIHIE HOLDER
OR BENEFICIAL OWNER OF ANY SERIES 2005 BOND OR ANY OTHER PERSON, IN
CONTRACTOR TORT, FOR DAMAGES RESULTING IN WIHOLE OR IN PART FROM ANY
BREACHBY THE CITY, WHETHERNEGLIGENT OR WITHOUT FAULT ONITSPART, OF
ANY COVENANTSPECIFIED IN THIS SECTION, BUT EVERY RIG HTANDREMEDY OF
ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCQO UNT OF ANY SUCH
BREACH SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR SPECIFIC
PERFORMANCE.

(iv) No defaultby the City in observing or performing its obligations under this Section shall
comprise a breach of or default under the Ordinance for purposes of any other provision of this
Ordinance. Nothing in this Section is intended or shall act to disclaim, waive, or otherwise limit the
dutes of the City under federal and state se curities laws. '

(v) The provisions of this Sectdon muy be amended by the City from time to dme to adapt to
changed circumstances that anse from a change in legal requirements, a change in law, or a change in
the identity, natre, status, or type of operations of the City, but only if (1) the provisions of this
Section, as so amended, would have permitted an underwriter to purchase or sell Series 2005 Bonds
in the primary offering of the Series 2005 Bonds in compliance with the Rule, taking into account any
amendments or interp retations of the Rule since such offering as well as such changed circumstances
and (2) either (a) the holders of a majority in aggregate principal amount (or any greater amount
required by any other provision of this Ordinance that authorizes such an amendment) of the
outstand ing Series 2005 Bond s consent to such amendment or (h) a person tha t s unaffiliated with the
City (such as naticnally-recognized bond counsel) determines thatsuch amendmentwill not materially
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impair the interest of the holders and beneficial owners of the Series 2005 Bonds. If the City so
amends the provisions of this Sectdon, it shall include with any amended financial informadon or
operating data next provided in accordance with subsection (b) of this Section an explanation, in
narrative form, of the reason for the amendment and of the impact of any change in the type of
financial information or operating data so provided. The City may also amend or repeal the prov isions
of this continuing disclosure agreement if the SEC amends or repeals the applicable provision of the
Rule or a court of final jurisdiction entets judgment that such provisions of the Rule are invalid, but
only if and to the extent that the provisions of this sentence would not prevent an underwriter from
lawfully purchasing or selling Setics 2005 Bonds in the primary offering of the Series 2005 Bonds.

14, BOOK-ENTRY ONLY SYSTEM. That the Series 2005 Bonds initially shall be issucd
and delivered in such manner that no physical distribution of the Seties 2005 Bonds will be made to
the public, and The Depository Trust Company ("IDTC"), New York, New York, iniually will act as
depository for the Serics 2005 Bonds. DTC has represented that itisalimited purpose trustcompany
incorporated under the bhws of the State of New York, a member of the Federal Reserve Systemn, a
"clearing corporation" within the meaning of the New York Unitorm Commercial Code, and a
"clearing agency" registered under Section 17A of the Securitics Exchange Act of 1934, as amended,
and the City accepts, but in no way venfies, such representations. The Serics 2005 Bonds initially
authorized by this Ordinance and intended to be held by DTC shall be delivered to and registered in
the name of CEDE & CO., the nomince of DTC. Itis expected that DTC will hold the Series 2005
Bonds on behalf of the Undetwriters (as defined in Secaon 10) and their participants. Solong ascach
Series 2005 Bonds is registered in the name of CEDE & CO., the Paying Agent/Registrar shall reat
and deal with D'IC the same in all respects as if it were the actual and beneficialowner thereof, It is
expected that DTC will maintain a book-entry syst em which will identfy ownershipof the Series 2005
Bonds in integral amounts of $5,000, with transfers of ownership being effected on the records of DTC
and its participants pursuant to rules and regulations established by them, and that the Series 2005
Bonds initially deposited with DTC shall be immobilized and not be further exchanged for substitute
Series 2005 Bonds except as hereinafter provided. The City is not responsible or hable for any
functions of DTC, will not be responsible for paying any fees or charges with respect to its services,
will not be respons ble or liable for maintining, supervising, or reviewing the records of DTC or its
participants, or protecting any interests or rights of the beneficial owners of the Series 2005 Bonds.
It shall be the duty of the DTC Pardcipants, as defined in the Official Statement herein approved, to
make al arrangements with DTC to establish this book-entry system, the benefictal ownership of the
Series 2005 Bond's, and the method of paying the fees and charges of DTC. The City does not
represent, nor does it inany way covenant that the initial book-entry system established with D'TC will
be maintained in the future. Notwithstanding the initial establishment of the foregoing book-cntry
system with DTC, if for any reason any of the originally delivered Series 2005 Bonds is duly filed with
the Paying Agent/Registrar with proper request for transfer and substitution, as provided for in this
Ordinance, substitute Series 2005 Bonds will be duly delivered as provided in this Ordinance, and there
will be no assurance or representat on that any book-entry system will be maintained for such Series
2005 Bonds. The initial Senies 2005 Bonds submitted to the Attorney General of the State of Texas
for review and approval may be registered in the name of the representative for the Underwriters
namedin Secton 10. In connection with the inital establishment of the foregoing book-entry system
with DTC, the City hereto forc has executed a "Blanket Letter of Representations” prepared by VIC
in order to implement the book-entry system described above.

15. DEFEASANCE. (3) Ddfasd Bands That any Series 2005 Bond and the interest thereon
shall be deemed to be paid, retired and no longer outstanding (a "Deteased Bond") within the meaning
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of this Ordinance, except to the extent provided in subsection {d) of this Scction, when payment of
the principal of such Bond, plus interest thereon to the due date (whether such due date be by reason
of maturnity or otherwise) either (i) shall have been made or caused to be made 1n accordance with the
terms thereof, or (i} shall have been provided for on or before such due date by irrevocably depositing
with or making available to the Paying Agent/Registrar in accordance with an escrow agreement or
other instrument (the "Future Escrow Agreement”) for such payment (1) lawful money of the United
States of America sufficient to make such payment or (2) Defeasance Secunties, certified by an
independent public accounting firm of nat onal reputation to mature as to principal and interest insuch
amounts and at such times as will insure the availability, withou t reinvestment, of sufficient money to
provide for such payment, and when proper arrangements have been made by the Issuer with the
Paying Agent/Registrar for the payment of its services until all Defcased Bonds shall have become due
and payable. At such time as a Series 2005 Bond shall be deemed to be a Defeased Bond hercunder,
as aforesaid, such Scrics 2005 Bond and the interest thereon shall no longer be secured by, payable
trom, or enttled to the benefits of, the ad valorem taxes herein levied and pledged as provided in this
Ordinance, and such principal and interest shall be payable solely from such money or Defeasance
Securiti es. Notwithsta nding any other provision of this Ordinance to th e contrary, itis hereby provided
thatany determinaton not to redeem Defeased Bonds that is made in conjunction with the payment
arrangements specified in subsectdon 15(2)() or (i) shall not be irrevocable, provided that: (1) in the
procecdings providing for such payment arrangements, the Issuer expressly reserves the right to call
the Defeased Bonds for redemption; (2) the Issuer gives notice of the reservation of that right to the
owners of the Defeased Bonds immediately following the making of thc payment arrangements; and
(3) the Issuer directs that notice of the reservadon be included in any redempuoen notices that it
authorizes.

L) Invedment in Dd@sanee Securitiés  Any moneys so deposited with the RBying
Agent/Registrar may at the written direction of the Issucr be invested in Defeasance Securities,
matring in the amounts and tmes as hereinbefore set forth, and all income from such Defeasance
Securities received by the Paying Agent/Registrar that is not required for the payment of the Bonds
and interest thereon, with respect to which such money has been so deposited, shall be umed over
to the Issuer, or depostted as directed in writing by the Issuer. Any Future Escrow Agreement
pursuant to which the money and/or Defeasance Secutrities are held for the payment of Defeased
Bonds may contain provisions permitting the investment or reinvestment of such moneys in
Defeasance Securities or the substituti on of other Defcasance Securiti cs upon the satisfaction of the
requircments specified in subsection 15@)(i) or (i). All income from such Defeasance Securities
received by the Paying Agent/Registrarwhich is not required for the payment of the Defeased Bonds,
with respect to which such money has been so deposited, shall be remitted to the Issuer or deposited
as directed in writing by the Issuer.

© Ddasance Sguritiec Defindd.  The term "Defeasance Securities”" means (i) direct,
noncallable obligations of the United States of America, including obligations that are unconditionally
guaranteed by the United States of America., (if) noncallable obligations of an agency or instrumentality
of the United States of America, including obligations that are unconditionally guaranteed or insured
by the agency or instrumentality and that, on the date of the putchase thereof are rated as w©
investment quality by a nationally recognized investment rating fiom not less than AAA or its
equivalent, and (ii) no ncallable obligations of a state or an agency or a county, municipality, or other
political subdivision of astate that have been refunded and that, on the date on the date the governing
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body of the Issuer adopts or approves the proceedings authorizing the financial arrange ments are rated
as to investment quality by a nationally recognized investment rating firm not less than AAA or its
equivalent.

(d) Paying Agnt/ Regstrar Servies.  Until all Defeased Bonds shall have become due and
payable, the Paying Agent/Registrar shall perform the services of Paying Agent/Registrar for such
Defeased Bonds the same as if they had not been defeased, and the Issuer shall make proper
arrangements to provide and pay for such services as required by this Ordinance.

(€ Sdetion of Bonds for Defsane In the event that the Issuer elects to defease less than all
of the principalamount of Bonds of a maturity, the Paying Agent/Regiswar shal select, or cause to be
selected, such amount of Bonds by such random meth od as it deems fair and appropriate.

16. PREAMBLE INCORPORATED BY REFERENCE. That the findings set forth in
the preamble to this Ordinance are hereby incorporated into the body of this Ordinance and made a
part hereof for all putposes.

17. REASON FOR REFUNDING. That the City hereby finds that the refunding of the
Refunded Obligations will result in a net present value savings of § ( %) and a
gross savings ot §

18. ESCROW AGREEMENT. That concutrently with the delivery of the Bonds the City
shall cause to be deposited with the Escrow Agent (as named in the hereinafter approved Escrow
Agreement), from the proceeds from the sale of the Bonds and other available moneys of the City, all
as described in the letter of instructions referred to in Section 20 hereof, an amount suf ficient to
provide for the refunding of the Refunded Obligations in aconrdance with Chapter 1207, Texas
Government Code. The City Manager or any Assistant City Manager and the City Clerk are hereby
authorized, for and on behalf of the City, to execute the Escrow Agreement to accomplish such
purposes, in substantially the form and substance attached to this Ordinance.

19. REDEMPTION OF REFUNDED OBLIGATIONS. That the City hereby
determines that, subject to the delivery of the Bonds, the Refunded Obligations shall be called for
redempton on the respectve redemption dates set forth in Schedule I, atthe redemption price of par
plus accrued interest to the date fixed for redemption, all in accordance with the applicable provisions
of the instruments authorizing their issuance. The City Manager or the designee thercof shalltake such
actions as are necessary to cause the required notice of redemption to be gven in accordance with the
terms of the respective proceedings for the Refunded Obligations called for redemption.

20. USE OF BON D PROCEEDS. That the proceeds from the sale of the Series 2005
Bonds shall be used in the manner described in a letter of instructions executed by or on behalf of the
City. The foregoing notwithstanding, proceeds rep resentingaccrued interest on the Series 2005 Bonds
shallbe deposited to the credit of the Interest and Sinking Fund and proceeds representing premium
on the Series 2005 Bonds shall be used in a manner consistent with the provisions of Section
1201.042(d), "Lexas Government Code.
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21. OFFICIALS AUTHORIZED TOACT ON BEHALFOF THE CITY. That the
Mayor, the City Cletk, the City Manager, any Assistant City Manager or the Director of Financial
Services of the City, and allother officers, employees, and agents of the City, and each of them, shall
be and they are hereby expressly authorized, empowered, and directed from dume to ime and atany
time to do and perform all such acts and things and to execute, acknowledge, and deliver in the name
and under the seal and on behalf of the City all such insruments, whether or not herein mentoned,
as may be necessary or desirable in order to carry out the terms and provisions of this Ordinance, the
Bonds, the Escrow Agreement, the Purchase Agreement, the offering documents prepared in
connection with the sale of the Bonds, or the Paying Agent/Registrar Agreement. In case any officer
whose signature appears on any Bond shall cease to be such officer before the delivery of such Bond,
such signature shall nevertheless b e valid and sufficient for all purposes the same as if he or she had
remained in office unti! such delivery. Should 2 municipal bond insurance policy be obtained with
respect to the Series 2005 Bonds, such policy and the issuer thereof (the "Bond Insurer”) shall be
referred to in the Purchase Agreement. The aforesaid officers, employees, and agents of the City are
hereby authorized to execute such documents as may be required to obtain said policy. The provisions
of any commitment issued by the Bond Insurer with respect to the conditions for the issuance of said
policy are hereby incorporated into the body of this Ordimance andmade apart hereof for all purposes.

22. RULES OF CONSTRUCTION. That for all purposes of this Ordinance, unless the
context requires otherwise, all references to designated Sections and other subdivisions are to the
Scctions and other subdivisions of this Ordinance. The words "herein”, "hereof” and "hercunder” and
other words of similar import refer to this Ordinance as awhole and not to any particular Section or
other subdivision. Bxcept where the context otherwise requires, terms defined in this Ordinance to
impart th e singular number shallbe considered to include the plural number and vice versa. References
toany named person means that party and its successors and assigns. References to any constitutional,
statutory or regulatory provision means such provision as it exists on the date this Ordinance isadopted
by the City and any future amendments thereto or successor provisions thereof. Any reference to the
payment of principal in this Ordinance shall be deemed to include the payment of any mandatory
sinking fund redemption payments as described herein. Any reference to "FORM OF BOND" shall
tefer to the form of the Bonds set forth in Exhibit A to this Ordinance. The titles and headings of
the Sections and subsections of this Ordinance have been inserted for convenience of reference only
and are not to be considered a part hereof and shall not in any way modity or restrict any of the wems
or provisions hereof.

23. CONFLICTING ORDINANCES REPEALED . 'That all ordinances and resolutions
or parts thereof n conflict herewith are hereby repealed.

24. IMMEDIATE EFFECT. That in accordance with the provisions of V.T.C.A.,
Government Code, Section 1201.028, this Ordinance shall be effective immediately upon its adoption
by the City Council.
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FINALLY PASSED, APPROVED AND EFFECTIVE this January 27, 2006.

ATTEST:

Mayor, City of Austin, Texas

City Clerk,
City of Ausun, Texas

APPROVED:

City Atto rney,
City of Austin, Texas
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EXHIBITA

FORM OF BOND
NO. $_

UNITED STATES OF AMERICA
STATE OF TEXAS
CITY OF AUSTIN, TEXAS
PUBLIC IMPROVEMENT REFUNDING BOND §,
SERIES 2005

MATURITY DATE INTERESTRATE ORIGINAL ISSUE DATE _CUSIP

February 1, 2005

ONTHE MATURITY DATESPECIFIED ABOVE, THE CITY OFAUSTIN, TEXAS (the
"Tssuer"), in the Counties of Travis and Williamson, hereby promises to pay to

or to the registered assignee hereof (either beinghereinafter calledthe "registered owner") the principal
amount of:

DOLIARS

and to pay interest thereon, from the Original Issue Date specified above, to the maturity date s pecified
above, at the rate of interest per annum specified above, with said interest being payable on March 1,
2005, and semuannually on each September 1 and March 1 thereafter; except that if the Paying
Agent/Registrar's Authentication Cerdficate appearing on the tace of this Bond is dated later than
March 1, 2005, such interest s payable semiannually on each March 1 and Septemb er 1 followingsuch
date.

THE PRINCIPAL OF AND INTEREST ON this Bond are payable in lawtul money of the
United States of America, without exchange or collection charges. The principal of this Bond shallbe
paid to the registered owner hereof upon presentation and surrender of this Bond at maturity at the
designated corporate trust office in _ »—— (the "Designated Payment/ Transfer Office"), of
, which is the "Paying Agent/Registrar" for this Bond. The
payment of interest on this Bond shallbe made by the Paying Agent/Registrar to th ¢ registered owner
hereofas shown by the Registration Books kept by the Paying Agent/Registrarat the close of business
on the 15th day of thc month next preceding such interest payment date by check, dated as of such
interest payment date, drawn by the Paying Agent/Regstrar on, and payable solely from, funds of the
Issuer required to be on dcposnt with the Paying Agent/Registrar for such purpose as hercinafler
provided; and such check shall be sent by the Paying Agent/Registrar by United States mail, first-class
postage prepaid, on each such intecest payment date, to the registered owner hereof ar its address as
itappears on the Registrat on Book s kept by the Paying Agent/Regis trar, as hereinafter described. Any
accrued interest due at maturity shall be paid to the registered owner upon presenta ion and surrender
of this Bond for payment at the Designated Payment/ Transfer Office of the Paying Agent/Regis rar.
The Issuer covenants with the registered owner of this Bond thatno later than each principal payment




and/or interest payment date for this Bond it will make available to the Paying Agent/Registrar from
the Interest and Sinking Fund as defined by the ordinance authorizing the Bonds (the "Ordinance")
the amounts required to provide for the payment, in immediately available funds, of all principal of and
interest on the Bonds, when due.

IN THE EVENT OF A NON-PAYMENT of interest on a scheduled payment date, and for
30 days thereafter, a new record date for such interest payment (a "Special Record Date") will be
established by the Paying Agent/Registrar, if and when funds for the payment of such interest have
been received from the Issuer. Notice of the Special Record Datc and of the scheduled payment date
of the past dueinterest (" Special Payment Date", which shall be 15 days after the Special Record Date)
shallbe sent at least five business days prior to the Special Record Date by United States mail, firstclass
postage prepaid, to the address of each registered owner of a Bond appeatingon the registration books
of the Paying Agent/Registrar at the close of business on the last business day next preceding the date
of mailing of such notice.

IF THE DATE forthe payment of the principal of orinterest on this Bond shall be a Samurday,
Sunday, a legal holiday, or a day on which banking institutions in the city where the Designated
Payment/Transfer Office of the Paying Agent/Registrar is located are authorized by law or executive
order to closc, then the date for such payment shall be the next succeeding day which 1s nor such a
Saturday, Sunday, legal holiday, or day on which banking institutions are authorized to close; and
paymentonsuch date shallhave the same torce and effect as if madc on the original date payment was
due. Notwithstanding the foregoing, duringany period inwhich ownership of the Bonds s determined
only by a book entry ata securities deposi tary for the Bon ds, any payment to the securitics depository,
or its nominee or registered assigns, shall be made in accordance with exi sting arrangement s between
the Issuer and the securities depository.

THIS BOND s one of aSerics of Bonds of like tenor and effect exceptas to number, principal
amount, interest ratc and maturity, author zed in accordance with the Cons titution and laws of the State
of Texas in the principal amount of $109,525,000, for the purpose of refunding those obligations
designated in the Ordimnce as the "Refunded Obligations".

ON SEPTEMBER 1, 2015, or on any date thereafter, the Bond s of this Series matunng on
September 1, 2016 and thereafter may be redeemed prior to their scheduled maturities, at the option
of the Issuer, in whole, or in part, at par and accrued interest to the date fixed for redemption. The
years of maturity of the Bonds called for redemption at the option of the City prior to stated matu ity
shall be selected by the City. The Bonds or portions thereot redeemed within a maturity shall be
selected by lotor other meth od by the Paying Agent/R egistrar; providd, that duringany period in which
ownership of the Bonds is defermined only by a book entry at a securities depository for the Bonds,
if fewer than all of the Bonds of the same maturity and bearing the same interest rate are to be
redeemed, the particular Bonds of such maturity and bearing such interest rate shall be selected in
accordance with the arrangements between the Issuer and the securities depository.

AT LEAST 30 days prior to the date fixed for any such redemption a written notice of such
redemption shall be given to the regisrered owner of each Bond or a porton thereof being called for
redemption by deposi ting such notice in the United States mail, first-class postage prepaid, addressed
to each such registered owner at his address shown on the Registration Books of the Paying
Agent /Registrar, and to major securities depositories, national bond ratng agencies and bond
information services. By the date fixed for any such redemption due provision shall be made by the



Issuer with the Paying Agent/Registrar for the payment of the required tedemption price for this Bond
or the port on hereof which is to be so redeemed, plus accrued interest thereon to the date fixed for
redemption. If such notice of redemption is given, and if due provision for such payment is made, all
as provided above, this Bond, or the portionhereof which is to be so redecmed, thercby automadcally
shall be redeemed prior to its scheduled maturity, and shall not bear interest after the date fixed for its
redemption, and shall notbe regarded as beingoutsta ndingexce pt for the right of the registered owner
to receive the redemption price plusaccruedinterestto the date fixed for redemption from the Paying
Agent/Registrar out of the funds provided for such payment. The Paying Agent /Registrar shall record
in the Registranon Books all such redemptions of principal of this Bond or any portion hereof. Ifa
portion of any Bond shall be redeemed a substitute Bond or Bonds having the same maturity date,
bearing interest at the same rate, in any denomination or denominations in any integral muliple of
$5,000, at the written request of the registered owner, and in aggrepate principal amount equal to the
unredeemed portion thereof, will be issued to the regist cred owner upon the surrender thereof for
cancellation, at the expens e of the Issuer, dl as provided in the QOrdinance.

ALL BONDS OF THIS SERIES are issuable solely as fully registered bonds, without interest
coupons, in the denomination of any integral multiple of $5,000. As provided in the Ordinance, this
Bond may, at the request of the registered owner or the assipnce or assipnees hereof, be assigned,
transferred, and exchanged for a like aggregate principal amount of tully rcgtstered bonds, without
interest coupons, payable to the appropriate registered owner, assignee, or assignees, as the case may
be, having the same maturity date, and bearing intercst at the same rate, in any denomination or
denominadons in any integral muliple of $5,000 as requested in writing by the appropriate registered
owner, assighee, or assignees, as the case may be, upon surrender of this Bond to the Paying
Agent/Registraratirs Designated Payment/ Transfer O fice for cancellation, allin accordance with the
form and procedures set forth in the Ordinance. Among othe r requirement s for such assignment and
transfer, this Bond must be presented and surrendered to the Paying Agent/Registrar, together with
proper instruments of assignment, in form and with guarantee of signatures satisfactory to the Paying
Agent/Regjstrar, evidencingassignment of this Bond orany portion or portions hereof in any integral
multiple of 5,000 to the assignee or assignees in whose name or names this Bond orany such portion
or portions herecf is or are to be transterred and registered. The form of Assignment printed or
endorsed on this Bond may be executed by the registered owner to evidence the assignment hereof,
but such method s not exclusive, and other instruments of assignment satisfactory to the Paying
Agent/Registrar may be used to evidence the assignment of this Bond or any portion or portions
hereof from time to ime by the registered owner. The one requesting such exchange shall pay the
Paying Agent/Registrar's reasonable standard or customary feesand charges for exchangingany Bond
or portion the reof. The foregoing notwithstanding, in the case of the exchange of an assigned and
trans ferred Bond or Bonds or any portion or portions the reof, such fees and charges of the Paying
Agent/Registrar will be paid by the Issuer. In any circumstance, any taxes or governmental charges
required to be paid with respect thereto shall be paid by the one requesting such assignment, ransfer,
or exchange as a condition precedent to the exercise of such privilege. In any circumstnce, ncither
the City northe Pavmg Agent/ Registrar shall be required to trans fer or exchange any Bon d so selected
for redemption, in whole or in part, within 45 calendar days of th e date fixed for redemption; provided,
however, such limitad on of transfer shall not be applicable to an exchange by the registered owner of
the uncalled principal of a Bond.

WHENEVER the beneficid ownership of this Bond is determined by a book enery at a
securities depository for the Bonds, the foregoing requirements of holding, delivering or transferring
this Bond shall be modified to require the appropriate person or entity to meet the requirements of the



securities depository as to registering or transferring the book entry to produce the same etfect.

IN THE EVENT any Paying Agent/Registrar for the Bondsis changed by the Issuer, resigns,
or otherwise ceases to actas such, the Issuer has covenanted in the Ordinance that it ptomptly will
appoint 2 competent and legally qualitied substitute th erefor, and promply will cause written notice
thereof to be mailed to the registered owners of the Bonds.

ITIS HEREBY CERTIFIED AND RECITED that the issuance of this Bond, and the series
of which itis a part, is duly authorized by law; that all acts, condifions and things required to be done
precedent to and in the issuance of this series of bonds, and of this Bond, have been properly done
and performed and have happened in regular and due time, form and manner as required by law; that
sufficient and proper provision for the levy and collection of ad valorem taxes has been made, which,
when collected, shall be appropriated exclusively to the payment of this Bond and the series of which
it is a par; and that the totalindebtedness of the City of Austin, Texas, including the entire series of
bonds of which this is one, does not exceed any constitutional or statutory limitation.

BY BECOMING the registered owner of this Bond, the registered owner thereby
acknowledgesallof the terms and provisions of the Ordinance, agrees to be bound by such termsand
provisions, acknowledges that the Ordinance is dulyr ecorded and available for inspection in the official
minutes and records of the governing body of the Issuer, and agrees that the terms and provisions of
this Bond and the Ordinance consttute a contract between each registered owner hereof and the
Issuer.

IN WITNESS WHEREOTF, this Bond has been duly executed on behalf of the City, under its
offical scal, in accordance with law.

City Clerk, Mayor,
City of Austin, Texas City of Austin, Texas

(SEAL)



FORM OF PAYING AGENT/REGISTRAR'S AUTHENIICATION CERTIFICATE:
PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE

It is hereby certifted that this Bond has been issued under the provisions of the proceedings
adopted by the Issuer as described in the text of this Bond; and that this Bond has been issued in
conversion of and exchange for or replacement of a bond, bonds, ora portion ot abond orbonds of
an issue which originally was approved by the Attorney Generul of the State of Texas and registered
by the Comptroller of Public Accounts of the State of Texas.

Dated:
Paying Agent/Regstrar
By
Authorized Representative
FORM OF COMPTROLLER'S CERTIFICATE (ATTACHED TO
THE BONDS UPON INITLAL DELIVERY THEREQOR):
OFFICE OF COMPTROLLER

REGISTER NO.
STATE OF TEXAS

I hereby cerdfy that there is on file and of record in my office a certificate of the Atto mey
General of the State of Texas to the etfect tha t this Bond has been examined by him as required by
law, and that he finds that it has been issued in conformity with the Consttution and laws of the State
of Texas, and that it is 2 valid and binding obligaton of the City of Austin, Texas, payable in the
manner provided by and in the ordinance authorizing same, and said Bond has this day been registered
by me.

WITNESS MY HAND and seal of office at Austin, Texas

Comptr oller of Public Accounts

of the State of Texas
(SEAL)



FORM OF ASSIGNMENT:
ASSIGNMENT

FOR VALUE RECEIVED, the undersighed hereby sells, wmssigns and transfers unto

Please insert Social Secunty or Taxpayer
Idena fication Number of Transferee

/ /

(Please print or typewrite name and address, including
zip code of Transferee)

the within Bond and all rights thereunder, and hereby

irrevocably constitutes and appoints

atorne y to register the transfer of the within Bond on the
books kept for registration thereof, with full power &f
substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be puaranteed by NOTICE: The signature above must
a member firm of the New York Stock correspond with the name of the Registered
Exchange or a commercial bank or trust Owner as it appears upon the front of this
company. Bond in every particular, without alteration or

enlargement or any change whatscever.

The printer of the Series 2005 Bonds is hereby authorized to print on the Series 2005 Bonds (i) the
form of bond counsel's opinion relating to the Series 2005 Bonds, and (i) an appropriate statement of
insurance furnished by a municipal bond insurance company providing municipal bond insurance, if
any, covering all or any part of the Series 2005 Bonds.



ExhibitB
to
Ordinance

DESCRIPTION OF AN NUAL FINANCIAL INFOR MATION

The following information is referred to in Section 13 of this Ordinance.
Annual Finane ial Statemants and Ope rating Data

The financial information and operating data with respect to the City to be provided annually
in acoordance with such Section ace as specified (and included in the Appendix ot under the hcadings
of the Official Statement referred to) below:

The quantitative financialinformation and op erating data with respect to the City of the general
type included in the main text of the Official Smtement under the subcaptions: "Tax Valuation™ with
respect to the appraised value as of January 1 during the fiscal year as o which such annual report
relates; "Valuation and Funded Debt History";"Tax Rates, Levy and Collection History"; " Ten Largest
Taxpayers"; "Property Tax Rate Distribution”; "Current Investments”; "General Fund Revenues and
Expenditures and Changes in Fund Balance™; " Municipal Sales Tax"; and "Transters from Utility Fund".

The portions of the financial statemnents of the City appended to the Official Statement as
Appendix B, but for the most recently concluded fiscal year,

Accounting Principles

The accounting principles referred to in such Section are the accounting principles described
in the notcs to the financial statements referred to in paragraph 1 above.



SCHEDULE!

CITY OF AUSTIN, TEXAS PUBLIC IMPROVEMEN T BON DS, SERIES 1997, all outstanding obligatons
maturng on September 1 in each of the years 2010 through 2017, appregating $22,425000 in prncipal amount;
Redemption Date: Scptember 1, 2007.

CITY OF AU STIN, TEXAS CERTIFICATES OF OBLIGATION, SERIES 1997, all outstanding obli gations
maturing on Scptember 1 in each of the years 2010 through 2017, agpregating $1,100,000 in principal amount;
Redemption Date: Sepember 1, 2007.

CITY OF AUSTIN, TEXAS PUBLIC IMPROVEMENT BON DS, SERIES 1989, all sutstanding obligations
matugng on Scptember 1 in each of the years 2011 through 2019, aggregating $43,325,000 in prdncipal amcunt;
Redemption Date: Sep ember 1, 2009.

CITY OF AU STIN, TEXAS CERTIFICATES OF OBLIGATION, SERI ES 1999, al] cutstanding obli gations
maturing on September 1 in each of the years 2012 through 2019, agy wepating $2,950,000 in principal amou nt;
Redemption Date: September 1, 2009.

CITY OF AUSTIN, TEXAS PUBLIC IMPROVEMEN T BONDS, SERIES 2000, a1 outstanding obli gz tions
maturingon September1 in cachof the years 2014and 2015, and ineach ofthe years 2018 through 2020, agr repating
$30,975,000 in principal amou nt; Redemption Date: September 1, 2010.

CITY OF AU STIN, TEXAS CERTIFI CATES OF OBLIGATION, SERIES 2000, all outstanding obli gations
maturing on September 1 in each of the years 2015 through 2020, aggregating 32,590,000 in principal amount;
Redemption Date: Scpember 1, 2010,

CITY OF AU STIN, TEXAS CERTIFICATES OF OBLIGATION, SERIES 2002, all cutstanding obligations
maturngon September 1 i each of the years 2018 and 2019, aggrega ting 54,400,000 principal amou nt; Redem ption
Date:September 1,2012

The redemption p rice for the Refunde d Obligations shall be par plus accrued interest to the date of red empti on.



